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TOLL SERVICES AGREEMENT

This Toll Services Agreement (“Contract”) is entered into by and between the
Indiana Finance Authority (“IFA”), a body corporate and politic, not a state agency but
an independent instrumentality exercising essential public functions, as the entity
designated to procure this Contract by resolution of the Louisville-Southern Indiana
Ohio River Bridges Joint Board (“Joint Board”), and , a
organized under the laws of (“TSP”), executed as of , 2015
(“Execution Date”), and effective on the date of issuance of the Notice to Proceed
(“Effective Date”), with reference to the definitions contained in Exhibit A hereto and the
following recitals:

A. The State (acting through the Indiana Parties) and the Commonwealth
(acting through the Kentucky Parties) have joined together to improve cross-river
mobility in the Louisville-Southern Indiana region through implementation of the Ohio
River Bridges Project. The States’ Parties are parties to the Bi-State Development
Agreement and the Interlocal, which agreements established the Joint Board to act on
their behalf to implement joint toll operations for the Ohio River Bridges Project by
acting through one or more of the States’ Parties.

B. The Ohio River Bridges Project is comprised of three Bridges: (a) the new
Downtown Bridge; (b) the East End Bridge; and (c) the existing Kennedy Bridge. The
New Downtown Bridge and the Kennedy Bridge reconstruction are being designed and
constructed pursuant to the DB Contract between KYTC and the DB Contractor. The
East End Bridge is being developed, designed and constructed pursuant to the PPA for
the design, construction, finance, operation and maintenance of the East End Crossing
between IFA and the Developer. The East End Crossing is a new greenfield bridge
design, construction, operation and maintenance project. The Downtown Crossing
consists of the new greenfield design construction, operation and maintenance of the
New Downtown Bridge, the redecking of the existing structure of the Kennedy Bridge,
reconfiguring the Kennedy Bridge’s traffic lanes to carrying only southbound traffic, and
operation and maintenance of the Downtown Bridges in the Downtown Bridges Final
Traffic Configuration.

C. The Joint Board has authorized and delegated to IFA the primary
responsibility for administration and oversight of procurement of this Contract requiring
TSP to complete the Project, which Project includes providing the TCS (including all
necessary roadside lane equipment except for the Joint Board-Provided ETC
Equipment), the BOS, the CSC, two WUCs, and the VES for the Ohio River Bridges
Project. The Project includes configuring, installing, integrating, testing and using
certain roadside lane equipment and transponders that will be supplied by the ETC
Contractor pursuant to a separate agreement between the ETC Contractor and the Joint
Board. The Project requires the TSP to operate and maintain all of the roadside lane
equipment, including that supplied by the ETC Contractor, as well as all other
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equipment, systems, and centers necessary to comply with the Contract requirements,
as detailed in the Technical Requirements.

D. A matrix summarizing the general allocation of responsibilities for the Ohio
River Bridges Project and the Project among the Joint Board, the Developer, the DB
Contractor, the ETC Contractor and the TSP is set forth in Exhibit B hereto.

E. Pursuant to Indiana Code 88-15.5 et seq., as amended and other
applicable provisions of law in effect on , 2015, IFA issued the RFP on behalf
of the Joint Board, and on January _ , 2015, IFA received ___ proposals. The

Evaluation Committee determined that TSP was the proposer that best met the
selection criteria contained in the RFP, and that its proposal (“Proposal”’) was the one
that provided the best value to the Joint Board. TSP’s Proposal consisted of a
Technical Proposal and a Price Proposal. The Technical Proposal is referred to herein
as the “Proposal.”

F. The parties intend for this Contract to be a comprehensive agreement
obligating TSP to perform all Work to complete the Project, as more particularly
described in the Technical Requirements, including completing the TCS Installation
Work by the Completion Deadlines, providing the maintenance support services, and
performing all Operations and Maintenance Work, all for the individual TCS Contract
Price Components, and collectively for the Contract Price, specified in the Price Sheets
set forth in Exhibit C, subject only to certain specified limited exceptions. In order to
allow the Joint Board to budget for and finance the Project, and to reduce the risk of
cost overruns, this Contract includes restrictions affecting TSP’s ability to make claims
for increases to the Contract Price and the individual TCS Price Components, or
extensions of the Completion Deadlines. TSP has agreed in this Contract to assume
such responsibilities and risks and has reflected the assumption of such responsibilities
and risks in the prices specified in the Price Sheets.

G. The PPA provides that the Developer at all times shall coordinate and
cooperate, and require its contractors to coordinate and cooperate, with TSP in
connection with its activities relating to the installation and testing of the TCS, and the
Developer shall make the Project Site available to TSP for installation and testing of the
TCS not later than 120 days prior to the anticipated date of “substantial completion” of
the Developer’'s construction of the East End Bridge, as defined in the PPA. The PPA
provides that the IFA shall commence making availability payments to the Developer
upon such substantial completion date. Based upon the current construction schedule,
the East End Bridge is expected to open to traffic not later than October 31, 2016.

H. The DB Contract provides that the DB Contractor shall coordinate and
cooperate with the TSP throughout the course of construction. It is currently anticipated
that the New Downtown Bridge will be open to traffic by April of 2016. The construction
of the Downtown Bridges must be “substantially complete” as defined in the DB
Contract by no later than December 9, 2016.
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l. Tolling will commence on the earlier to occur of the opening of the East
End Bridge to traffic, or on substantial completion of the Downtown Bridges.

J. If TSP fails to complete the TCS Installation Work in accordance with the
TCS Completion Deadlines established in the Contract Documents, then the States’
Parties and the members of the public represented by the States’ Parties will suffer
substantial losses and damages. The Contract Documents provide that TSP shall pay
the Joint Board substantial Liquidated Damages if completion of the TCS Installation
Work is delayed beyond the TCS Completion Deadlines.

K. The TCS’s accuracy and reliability is of paramount importance to the
States’ Parties ability to finance and build bridges and highways in order to meet their
respective and mutual infrastructure needs. The Joint Board and the States’ Parties will
suffer substantial losses and damages if the TCS does not meet the Performance
Requirements. The Contract Documents provide that TSP shall pay the Joint Board
substantial Performance Liquidated Damages and Performance Stipulated Damages if
the TCS does not meet certain of the Performance Requirements.

L. The Public Finance Director of IFA has been authorized to enter into this
Contract pursuant to the Governor of Indiana’s designation of the TSP in accordance
with IC 8-15.5-4-11(c) and approval of the Contract in accordance with IC 8-15.5-5-1(Db).

NOW, THEREFORE, in consideration of the sums to be paid to TSP by the Joint
Board, the foregoing premises and the covenants and agreements set forth herein, the
parties hereby agree as follows:

SECTION 1. CONTRACT COMPONENTS;
INTERPRETATION OF CONTRACT DOCUMENTS

1.1 Certain Definitions

Exhibit A hereto contains the meaning of various terms used in the Contract
Documents. Depending upon the context, in this Contract references to the Joint Board
mean the Joint Board, IFA as the procuring agency, and/or INDOT and/or KYTC as the
States’ Parties with responsibility for oversight and administration of TSP’s work in
connection with the Project.

1.2 Order of Precedence

The term "Contract Documents" shall mean the documents listed in this Section
1.2. Each of the Contract Documents is an essential part of the agreement between the
Parties, and a requirement occurring in one is as binding as though occurring in all. The
Contract Documents are intended to be complementary and to provide for a complete
agreement. In the event of any conflict among the Contract Documents, the order of
precedence shall be as set forth below.

(@) For TCS Installation Work not involving civil construction work and/or
installation that is considered a public work:
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1. Amendments and Change Orders;
2. Contract (including all exhibits other than Exhibits B and D);

3. Technical Requirements (excluding all diagrams in the Technical
Requirements);

4, Attachments to the Technical Requirements;

5. Diagrams in the Technical Requirements;

6. TSP’s Commitments and Clarifications set forth in Exhibit D;

7. Proposal (including all modifications thereto set forth in Exhibit D).

(b) For civil construction and installation elements of the TCS Installation
Work, “Joint Board Standards” shall be listed as item “7” above, and the Proposal shall
be renumbered as Item 8. The approved Roadside and Network Installation Plan, and
design and construction elements of the WUC Buildout Plan, shall also be considered
Contract Documents and shall be added following the Proposal in the order of
precedence, provided that (i) specifications contained therein shall have precedence
over plans, and (ii) any deviation in such plans shall have priority over conflicting
requirements of the Contract Documents if and only to the extent the conflicts are
specifically identified in the approval of such plans.

(c) For Operations and Maintenance Work:

1. Amendments and Change Orders;

2. Contract (including all exhibits other than Exhibits B and D);
3. Performance Requirements in TR Section PR;

4. Technical Requirements (including the Joint Board-approved Business
Rules which, upon approval by the Joint Board shall be incorporated into and become a
part of the Technical Requirements) other than the Performance Requirements in TR
Section PR and diagrams in the Technical Requirements;

5. Attachments to the Technical Requirements;

6. The approved plans listed in TR Section TP as the same are applicable to
the Operations and Maintenance Work, each of which shall be approved by the Joint
Board pursuant to the TR Requirements and incorporated by reference into Exhibit D to
this Contract;

7. Other exhibits that are Contract Documents;
8. TSP’s Commitments and Clarifications set forth in Exhibit D; and
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9. Proposal (including all modifications thereto set forth in Exhibit D).

(d) Portions of the Reference Information Documents are referenced in the
Contract Documents for the purpose of defining requirements of the Contract
Documents. In such cases, the referenced portion of the relevant Reference
Information Documents shall be deemed incorporated in the Contract Documents to the
extent that it is so referenced, with the same order of priority as the Contract Document
in which the reference occurs.

(e) In determining whether a conflict exists between the Proposal and other
Contract Documents, to the extent that the Proposal can reasonably be interpreted as
an offer to provide higher quality items than otherwise required by the Contract
Documents or to perform services in addition to those otherwise required, or otherwise
contains terms which the Joint Board considers to be more advantageous than the
requirements of the other Contract Documents, the Proposal shall not be considered in
conflict with the other Contract Documents, and TSP’s obligations hereunder shall
include compliance with all such statements, offers and terms.

1.3 Interpretation of Contract Documents

In the Contract Documents, where appropriate: the singular includes the plural
and vice versa; references to statutes or regulations include all statutory or regulatory
provisions consolidating, amending or replacing the statute or regulation referred to;
unless otherwise indicated references to Codes are to the codified laws of the State; the
words “including,” “includes” and “include” shall be deemed to be followed by the words
“‘without limitation”; unless otherwise indicated, references to sections, appendices or
schedules are to this Contract; words such as “herein,” “hereof” and “hereunder” shall
refer to the entire document in which they are contained and not to any particular
provision or section; words not otherwise defined which have well-known technical or
industry meanings, are used in accordance with such recognized meanings; references
to Persons include their respective permitted successors and assigns and, in the case
of Governmental Persons, Persons succeeding to their respective functions and
capacities; and words of any gender used herein shall include each other gender where
appropriate. Unless otherwise specified, lists contained in the Contract Documents
defining the Project or the Work shall not be deemed all-inclusive. TSP acknowledges
and agrees that it had the opportunity and obligation, prior to submission of its Proposal,
to review the terms and conditions of the Contract Documents and to bring to the
attention of the Joint Board any conflicts or ambiguities contained therein. TSP further
acknowledges and agrees that it has independently reviewed the Contract Documents
with legal counsel, and that it has the requisite experience and sophistication to
understand, interpret and agree to the particular language of the provisions of the
Contract Documents. Accordingly, in case of an ambiguity in or dispute regarding the
interpretation of the Contract Documents, they shall not be interpreted or construed
against the Person which prepared them, and, instead, other rules of interpretation and
construction shall be used. The Joint Board’s interim or final answers to the questions
posed during the Proposal process for this Contract shall in no event be deemed part of
the Contract Documents and shall not be relevant in interpreting the Contract
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Documents except to the extent they may clarify provisions otherwise considered
ambiguous. On plans, working drawings, and standard plans, calculated dimensions
shall take precedence over scaled dimensions.

1.4 Referenced Standards and Specifications

1.4.1. Except as otherwise specified in the Contract Documents or otherwise
directed by the Joint Board, material and workmanship specified by the number, symbol
or title of any standard established by reference to a described publication affecting any
portion of the Project shall comply with the latest edition or revision thereof and
amendments and supplements thereto in effect on the Proposal Date.

1.4.2. In interpreting Referenced Standards, the following apply:

(@) References to the project owner shall mean, with (i) respect to any part of
the TCS civil improvements, KYTC for Work within the Commonwealth, and INDOT for
Work within the State, and for any other Work, the Commonwealth, the State and/or the
States’ Parties, as the context so requires.

(b) References to “plan(s)” shall mean all relevant parts of the approved plans
that the TSP is required to deliver pursuant to TR Section TP.

1.5 Explanations; Omissions and Misdescriptions

TSP shall not take advantage of or benefit from any apparent Error in the
Contract Documents. Should it appear that the Work to be done or any matter relative
thereto is not sufficiently detailed, described or explained in the Contract Documents,
TSP shall request in writing such further written explanations from the Joint Board as
may be necessary and shall comply with the explanation provided. TSP shall promptly
notify the Joint Board in writing of all Errors which it may discover in the Contract
Documents, and shall obtain specific instructions in writing from the Joint Board
regarding any such Error before proceeding with the Work affected thereby.

1.6 Computation of Periods

References to “Days” or “days” contained in the Contract Documents shall mean
calendar days unless otherwise specified; provided that if the date to perform any act or
give any notice specified in the Contract Documents (including the last date for
performance or provision of notice “within” a specified time period) falls on a non-
business day, such act or notice may be timely performed on the next succeeding day
which is a business day. Notwithstanding the foregoing, requirements contained in the
Contract Documents relating to actions to be taken in the event of an emergency and
other requirements for which it is clear that performance is intended to occur on a non-
business day, shall be required to be performed as specified, even though the date in
guestion may fall on a non-business day. The term “business days” shall mean Days
on which the IFA is officially open for business.
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1.7 Standard for Approvals

In all cases where approvals or consents are required to be provided by the Joint
Board or TSP hereunder, such approvals or consents shall not be withheld
unreasonably except in cases where a different standard (such as sole discretion) is
specified. In cases where sole discretion is specified the decision shall not be subject to
dispute resolution hereunder.

1.8 Federal Requirements

The Work to be performed under this Contract will be financed in part with federal
funds and therefore is subject to federal statutes, rules and regulations applicable to
work financed with federal funds, including the federal requirements set forth in
Exhibit F. In the event of any conflict between any applicable federal requirements and
the other requirements of the Contract Documents, the federal requirements shall
prevail and take precedence over and against any such conflicting provisions.
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SECTION 2. TSP’S SCOPE OF WORK AND RESPONSIBILITY;
REPRESENTATIONS, WARRANTIES AND COVENANTS; BUSINESS RULES

21 TCS Installation Work Requirements
2.1.1. General Scope of TCS Installation Work
2.1.1.1. TSP shall perform and provide all the TCS Installation Work upon

issuance of the NTP, on a turnkey basis as set forth in the Contract Documents. The
TCS Installation Work includes all Work required to provide, configure, construct, install,
integrate, fabricate, and assemble the TCS, and to test and verify that the TCS meets
all requirements of and is capable of performing in conformance with the Technical
Requirements, and otherwise complies with the requirements of the Contract
Documents. Unless otherwise provided in the Contract Documents, TSP shall provide
and pay for all labor, management, supervision, materials, equipment, tools, software,
licenses, utilities, transportation and other facilities and services and efforts necessary
for proper completion of the TCS Installation Work, as well as the TSP Insurance and
the Payment and Performance Bond required hereunder. Subject to the terms of
Section 13, the costs of all TCS Installation Work, including such permits and
Regulatory Approvals as may be required to perform the TCS Installation Work, other
than Joint Board Provided Approvals and necessary FCC radio operating license(s) are
included in the total Toll Collection System Capital Price for the TCS Installation Work
that is set forth in Exhibit C.

2.1.1.2. TSP shall plan, schedule, and execute all aspects of the TCS
Installation Work and shall coordinate its activities with all parties who are directly
impacted by such Work, as generally depicted in the Responsibility Matrix in Exhibit B.
TSP shall document and report all TCS Installation Work in accordance with the
requirements set forth herein and in the relevant approved Project Plans listed in TR
Section TP, including the Roadside and Network Installation Plan, Back Office
Installation Plan, TOC System Plan, Safety Plan, Training Plan, Transition Plan, Project
Management Report, Quality Management Plan, Configuration and Change
Management Plan, and Testing and Commission Plan. TSP shall submit and obtain
Joint Board approval of a monthly Project Management Report during the Installation
and Delivery Phase. TSP shall timely make all submittals required by the Contract
Documents in accordance with performance of the Installation Work, and all such
submittals shall be accurate and complete.

2.1.1.3. The TCS Installation Work includes configuring the TCS
(“Configuration Work,” as provided in Section 2.1.2), and TSP shall install and construct
the TCS as configured, in accordance with all professional principles and construction
practices generally accepted as standards of the industry in the State and in the
Commonwealth, in a good and workmanlike manner, free from defects, and in
accordance with the terms and conditions set forth in the Contract Documents.
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2.1.2. Configuration Work

2.1.2.1. General. TSP shall perform all Configuration Work in accordance
with the Contract Documents. The Configuration Work shall include the preparation of
System Documentation that is consistent with and develops in detail the intent of the
TR.

2.1.2.2. System Documentation. Upon receipt of the Notice to Proceed,
TSP shall commence preparation of the System Documentation listed in TR Section TP,
in accordance with the time frames listed in such Section TP or such shorter time
frames as may otherwise be specified in the approved Project Schedule. The System
Documentation shall be based on and demonstrate compliance with the parameters set
forth in the TR, shall contain sufficient detail so they can reasonably be approved by an
engineer registered in the discipline to which such plans, drawings and specifications
pertain, shall contain sufficient detail to permit inspection and approval of the Work by
the Joint Board, and shall comply with the following Configuration Work Requirements):

(@) Applicable INDOT standards for work in Indiana OR applicable KYTC
standards for work in Kentucky;

(b)  All applicable Laws;
(c) All Regulatory Approvals; and
(d)  All applicable provisions of the Contract Documents.

2.1.2.3. Licenses. TSP shall perform the Configuration Work for any civil
construction elements of the TCS Installation Work under the responsible charge of
Registered Professional Engineers in the State and/or the Commonwealth, as
appropriate, and all such elements of the Configuration Work shall be stamped by
Registered Professional Engineers licensed in the State and/or the Commonwealth, as
appropriate.

2.1.2.4. Joint Board Review

(a) Review Process. Upon the Joint Board’s request, TSP shall provide the Joint
Board with the opportunity to perform “over-the-shoulder” reviews of the design and
configuration in progress. The over-the-shoulder reviews may be conducted in the
office of TSP or its Subcontractors located in Indiana or Kentucky and in the presence
of TSP’s relevant personnel, with the intent to minimize disruption of on-going
Configuration Work. The reviews may be of progress prints, computer images, draft
documents, working calculations, draft specifications or reports or other documents as
determined by the Joint Board. The Joint Board shall reasonably coordinate with TSP
in connection with such over-the-shoulder reviews in order to help TSP identify the
appropriate personnel for such reviews.
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TSP shall submit all required plans, System Documentation and test results for formal
review, comment and approval or disapproval, as the case may be, by the Joint Board
in accordance with the Approval Process set forth in Section 3. Each submission of the
System Documentation shall include a statement that to the best of TSP’s knowledge
such System Documentation complies with Section 2.1.2.2.

(b) Standards for Review and Approval/Disapproval. The Joint Board’s
review of, comments on and approval, conditional approval or disapproval of System
Documentation submitted by TSP shall be based only on (i) the Configuration Work
requirements set forth in the Technical Requirements and approved Plans, (ii) statutory
and regulatory non-discretionary standards relating to public health, safety and welfare,
or (iii) Minor Revisions. Conditional approvals and disapprovals based on any of the
foregoing standards shall not entitle TSP to any Claim or Change Order.

2.1.3. Installation Work

2.1.3.1. Compliance. The Installation Work shall comply with the following
Installation Work Requirements:

(@) Technical Requirements;
(b)  Approved Plans and other approved System Documentation;

(c) Applicable INDOT standards for civil construction work in Indiana and
Applicable KYTC standards for civil construction work in Kentucky;

(d) INDOT approved deviations for civil construction work in Indiana or KYTC
approved deviations for civil construction work in Kentucky;

(e)  All applicable Laws;
)] All Regulatory Approvals;
() All applicable provisions of the Contract Documents.

2.1.3.2. Contractor Licenses. To the extent required under applicable
Laws, TSP shall perform TCS Installation Work at the Project Site with contractors
licensed in the State or the Commonwealth, as appropriate.

2.1.3.3. TCS Installation Work at the Project Site.

(@) TSP shall confine its operations at the Project Site to the areas and
structures permitted by the Contract Documents, applicable Law and Regulatory
Approvals. To the extent TSP’s Installation Work at the Project Site involves areas over
which the DB Contractor or the Developer retains control pursuant to the DB Contract or
the PPA, respectively, TSP shall comply with its own safety and security procedures
and with the requirements of DB Contractor's and Developer’s respective safety and
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security manuals and shall request DB Contractor's and Developer's respective
directions as to access to and occupancy of such areas, and shall coordinate and
cooperate with DB Contractor and Developer, respectively, so as not to interfere with or
adversely impact their performance of their work.

(b) TSP shall plan and conduct its operations hereunder at all times so as not
to:

I. enter upon, disturb or use any property of any person except with the
express permission of, and in compliance with all requirements of, the owner of such

property;

ii. damage, close or obstruct any Utility installation, highway, road or other
property unless and until all Regulatory Approvals therefor have been obtained; or

iii. disrupt or otherwise interfere with the operation of any telephone line,
electric transmission line, improvement or structure unless otherwise specifically
authorized by this Contract, applicable Law or any Regulatory Approval.

TSP shall not be entitled to any extension of time or adjustment of the Contract Price on
account of TSP’s failure to comply with the provisions of this Section 2.1.3.3. All costs
in connection with any repairs or restoration necessary or required by reason of
unauthorized obstruction, damage or use by TSP or any Subcontractor shall be borne
by TSP.

2.1.3.4. Procurement. TSP shall procure and make payment for all
equipment, materials and supplies to be furnished for the TCS Installation Work, and
TSP shall perform such inspection, receipt, warehousing, expediting, quality
surveillance, traffic and other services as are necessary in connection with such
procurement. All shipment and transportation costs shall be paid by TSP, and TSP
shall, if required, clear equipment through customs and take any other actions
necessary to import equipment.

2.1.3.5. Spare Parts. Spare Parts shall be procured, inventoried and stored
at the Project Site (or secure Warehouse Facility approved by the Joint Board) by TSP
in accordance with TR Section TO and the approved Spare Parts Inventory Plan. The
Spare Parts Inventory Plan shall identify quantities of Spare Parts expected to be
needed for the TCS and maintenance vehicles during each quarter of the Term, and
shall be continually updated, taking into consideration the Spare Parts inventory on-
hand at the Warehouse Facility, and a plan for dealing with any Spare Parts that may
become obsolete. The Spare Parts Inventory Plan shall assume that upon transition
from the Downtown Bridges Temporary Traffic Configuration to the Downtown Bridges
Final Traffic Configuration, all equipment that is removed from the additional Equipment
Lanes used for the Downtown Bridges Temporary Traffic Configuration shall be placed
into the Spare Parts Inventory. The Total Toll Collection System Capital Price includes
all Spare Parts required for the first year of the TCS Operations and Maintenance Term,
and the provisions of this Section 2.1.3.5 shall apply to both the Installation Period and
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the TCS Operations and Maintenance Term. TSP’s anticipated Spare Parts
Requirements for each year of the Contract Term are set forth in Exhibit C, Sheet G-17.
TSP shall ensure that it has on hand at all times an inventory of all Spare Parts
anticipated to be required to operate and maintain the TCS in accordance with the
Contract Documents for a three months rolling period. Spare Parts held in TSP’s
inventory shall be fully tested, and TSP shall maintain the Spare Parts in good operating
condition at all times during the Contract Term. All Spare Parts in the inventory shall be
new unless TSP obtains the Joint Board’s prior written approval of an alternative or
such Spare Parts were new when used in the Downtown Bridges Temporary Traffic
Configuration and then removed and placed into the Spare Parts inventory as permitted
by this Section 2.1.3.5. TSP shall take into account anticipated rates of Spare Parts
Inventory depletion and the length of time required to procure the various Spare Parts
when determining Spare Parts inventory quantities. TSP shall be solely responsible for
ensuring that inventory levels are adequate. If during the Contract Term TSP requires
the use of Spare Parts in a quantity exceeding, or of a nature not identified in, the Spare
Parts Requirements, TSP shall provide such Spare Parts at its own cost and expense
and shall not be entitled to reimbursement of the cost of any Major Spare Parts in
excess of the quantities identified in the Spare Parts Requirements for any year of the
Contract Term, or for any Major Spare Parts not identified in the Spare Parts
Requirements. If at any time the Joint Board determines, in its sole discretion, that the
rate of failure or time taken to acquire replacements of Spare Parts indicates that the
level of inventory maintained with reference to the Spare Parts Inventory Plan is
insufficient to ensure the continuous operation of the TCS in accordance with all
requirements of the Contract Documents, the Joint Board shall have the right to direct
TSP to increase the Spare Parts inventory level, at TSP’s sole cost and expense. The
cost of Components is included in the Total Toll Collection System Operations and
Maintenance Price, and TSP shall not be entitled to reimbursement of costs attributable
to Components supplied during the Term.

2.1.3.6. Utilities. TSP shall arrange and pay for all Utilities including,
without limitation, electricity, telephone, sanitation and water, with respect to any of
TSP’s Work or operations off-site and shall arrange and pay for all telephone and other
telecommunication services required or utilized by TSP at the Project Site. TSP shall
bear the cost of all such Utilities and other supplies, consumables and services required
by TSP and its Subcontractors for the performance of the Work, provided, however, that
the Joint Board shall reimburse TSP for the actual cost of the Ultilities listed on Exhibit H
as Pass-Through Cost Item expenses. The provisions of this Section 2.1.3.6 shall apply
during both the Installation Period and the TCS Operations and Maintenance Term.

2.1.3.7. Integration of Work by Others. To the extent the TCS Installation
Work depends for proper execution or results upon construction or operations by DB
Contractor or Developer, TSP shall provide DB Contractor and Developer requested
information in connection therewith, shall participate with and assist the Joint Board in
inspection, testing and acceptance of elements of the Bridges that are related to the
Work, and shall, prior to proceeding with that portion of the TCS Installation Work,
inspect and promptly report to the Joint Board any discrepancies or defects in such
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construction or operation of which TSP has knowledge that would render it unsuitable
for proper execution of Work by TSP. The Joint Board shall reasonably coordinate with
TSP in connection with such inspections and shall reasonably attempt to have such
inspections done reasonably efficiently. Notwithstanding the division of responsibilities
as shown in Exhibit B, TSP shall be responsible for validating that all of its Work
integrates with any work performed by others to produce a comprehensive TCS that is
consistent with the Technical Requirements; provided, however, that so long as the TSP
has undertaken the Work in compliance with the Contract Documents and has complied
with its obligations to coordinate, review, advise, inspect, test and assist the Joint Board
and the States’ Parties with respect to the portions of the Bridges done by the DB
Contractor and Developer that are related to the Work and the TCS, the TSP shall not
have any liability with respect to the design, construction and performance of the
portions of the Bridges undertaken by the DB Contractor and Developer.

2.1.3.8. Prevailing Wage.

(@) TSP shall pay or cause to be paid to all workers employed by it or its
Subcontractors to perform the TCS Installation Work not less than the highest
prescribed prevailing rates of wages, as provided in the statutes and regulations
applicable to public construction projects and public work contracts, including IC 5-16-7,
KRS § 337.505 et seq., to the extent provided in Exhibit F (Federal Requirements), the
Davis-Bacon Act and statutory common wage law(s) applicable to the Project. For
purposes of clarity, (i) as between the prescriptions under the Davis-Bacon Act (if
applicable) and the “Common Wage” prescribed pursuant to IC 5-16-7, the “prevailing
rate of wages” shall be, in respect of each labor category, the higher value prescribed
and (i) notwithstanding any term of this Contract to the contrary, to the extent that
FHWA and the U.S. Department of Labor approve project-specific wage rates for the
Project, then TSP shall pay, and shall cause all Subcontractors to pay, such project-
specific wage rates when performing or when contracting for the performance of any of
TSP’s obligations under this Contract. TSP shall comply and cause its Subcontractors
performing Installation Work that is construction of a public work under applicable law to
comply with all Laws pertaining to prevailing wages, including arranging for a “Common
Wage” hearing pursuant to IC 5-16-7. The provisions of Attachment 2 to Exhibit F
(Federal Requirements) shall apply to the Project and to all covered classifications of
employees regardless of the contractual relationship between TSP or Subcontractors.

(b) TSP shall comply and cause its Subcontractors performing Installation
Work that is construction of public works under applicable law to comply with all Laws,
regarding notice and posting of intent to pay prevailing wages, of prevailing wage
requirements and of prevailing wage rates.

(c) Ifitis found that a laborer or mechanic employed by TSP or a Subcontractor
has been or is being paid a rate of wages less than the rate of wages required by this
Contract to be paid, the Joint Board may declare a TSP Event of Default under Section

16.1.1(d).
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2.1.3.9. Prompt Payment to Contractors.

The TSP shall pay each Subcontractor for Work satisfactorily performed within 30 days
after receiving payment from the Joint Board for the Work satisfactorily performed by
the Subcontractor.

The foregoing payment requirements apply to all tiers of Subcontractors
and shall be incorporated into all subcontracts.

2.1.3.10. Suspension and Debarment.

(a) TSP certifies, by entering into this Contract, that neither it nor its principals
are presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from entering into this Contract by any federal agency or by any
department, agency or political subdivision of the State or the Commonwealth. For
purposes of this Section 2.1.3.10, the term “principal” for purposes of this Contract
means an officer, director, owner, partner, Key Personnel, employee, or other person
with primary management or supervisory responsibilities, or a person who has a critical
influence on or substantive control over the operations of TSP.

(b) TSP shall deliver to the Joint Board, not later than January 31 of each year
of the Contract Term, signed certifications regarding suspension, debarment,
ineligibility, voluntary exclusion, convictions and civil judgments from TSP, from each
affiliate of TSP (as “affiliate” is defined in 29 CFR § 16.105 or successor regulation of
similar import), and from each Subcontractor whose contract amount equals or exceeds
$100,000. The annual certification shall be substantially in the form of clauses 1.a
through 1.d of Attachment 6 to Exhibit F (Federal Requirements).

2.1.3.11. Cleaning Up. During performance on-site of the TCS Installation
Work, TSP shall keep the Project Site and all structures on the Project Site occupied by
TSP in a neat, clean and safe condition. Upon completion of any portion of its Work,
TSP shall promptly remove from the Project Site and from such structures all its
equipment, temporary structures, and surplus materials not required to be used at or
near the same location during later stages of the Work. As a condition to Tolling
Readiness and prior to payment therefor, TSP, at its expense, shall satisfactorily
dispose of all its surplus materials and rubbish, remove all tools, machinery,
construction equipment and materials belonging to TSP, and leave the Project Site and
all structures thereon occupied by TSP in a neat, clean and safe condition. In the event
TSP fails to commence to comply with any of the foregoing within five days after notice
from the Joint Board, the Joint Board may accomplish the same at TSP’s expense.

2.1.3.12. Security and Safety.

@) Not later than 90 days following issuance of the NTP, TSP shall submit the
Safety Plan required by TR item TP-009 to the Joint Board for its review, comment and
approval. The Joint Board shall have the right to review and comment upon the safety
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and security manual and any changes thereto proposed by TSP prior to the
implementation of such plan or any such changes.

(b) TSP shall be responsible for safety and security of its own personnel,
Work, equipment and materials in accordance with the Safety Plan, and for the safety
and security of any other persons involved in the testing activities outlined in TR Section
TP, and for persons visiting or working in the CSC or a WUC. TSP shall be responsible
for initiating, maintaining and providing supervision of safety and security precautions
and programs in accordance with the Safety Plan and in accordance with applicable
Laws. Whenever TSP’s operations create a condition hazardous to the public, TSP
shall cause to be furnished, erected and maintained such temporary railings,
barricades, lights, signs, and other devices and take such other protective measures as
are necessary to prevent accidents, damage or injury to the public.

(c) If an emergency affecting the safety of persons or property arises, TSP
shall act to prevent threatened damage, injury or loss. Notwithstanding the foregoing,
TSP shall comply with any directions given by the Joint Board to remove an immediate
and present threat to the safety of life and property where such immediate and present
threat relates to or arises out of the System or TSP’s scope of services under this
Agreement, and TSP shall permit the Joint Board to take action to remove an immediate
and present threat to the safety of life and property or to remove any condition that the
Joint Board believes poses an imminent danger to public health or safety; no such
action shall expose the Joint Board to any liability to any TSP Party or entitle TSP to any
other remedy (except as expressly provided in Section 13), it being acknowledged by
TSP that the Joint Board has a paramount public interest in providing and maintaining
public safety.

2.1.3.13. As Built System Documentation. Within 30 days following the
completion of System Acceptance Testing or any earlier termination of this Contract for
any reason (whichever is applicable), TSP shall deliver to the Joint Board a complete
set of As-Built System Documentation for the TCS, which shall comply with the
specifications set forth in the TR.

2.2 Maintenance Work Requirements
2.2.1. Maintenance of TCS

During the TCS Operations and Maintenance Term, TSP shall maintain and
repair the TCS in accordance with the TR, performing all preventive maintenance,
routine maintenance and making all adjustments, repairs, overhauls and replacements
necessary to keep the TCS in good working order and in operation at all times and to
satisfy the Performance Requirements. TSP shall perform such maintenance and
repair in accordance with the provisions of the approved Maintenance and Support Plan
and in accordance with the approved Safety Plan, Quality Management Plan,
Configuration and Change Management Plan, and Maintenance of Traffic Plan, and
other requirements of the Contract Documents. TSP shall maintain, rebuild, repair,
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restore or replace all work, including System Documentation, Software, Hardware,
materials, equipment, supplies and maintenance equipment which are purchased for
permanent installation in, or for use during operation of the Project that is damaged prior
to the date TSP’s maintenance responsibility ends, regardless of who has title thereto
under the Contract Documents and regardless of the cause of the damage, at no
additional cost to the Joint Board beyond payment of the Total Toll Collection System
Operations and Maintenance Price (Years 1 through 7) as specified in the Price Sheets
in Exhibit C, except to the extent that the Joint Board is responsible for such costs in
accordance with the express terms of this Contract. TSP acknowledges and agrees that
to the extent that System sensors are located within pavement or Bridge decking, the
cost of repairs to the pavement or Bridge decking necessitated by TSP’s sensor
maintenance and repair activities are expressly included within TSP’s maintenance and
repair obligations under this Section 2.2.1 and the TR. The standard for such pavement
repair shall be, as to repairs in Kentucky, the standard practices of KYTC, and as to
repairs in Indiana, the standard practices of INDOT. TSP shall pay the cost of such
pavement and Bridge decking repairs upon receipt of an invoice for such costs, and the
Joint Board shall have the right to deduct the amount of any such unpaid invoices from
compensation otherwise owing to the TSP pursuant to this Contract. For clarification,
TSP shall not be responsible for the cost of pavement and Bridge deck repairs except
as the same are necessitated as a result of the TSP’s Work. TSP shall coordinate with
the Joint Board and notify the Joint Board of planned inspections, maintenance and
repairs of the Toll Collection System requiring any significant shutdowns of equipment,
and TSP shall use diligent efforts to schedule any such shutdowns in such a manner as
to minimize disruption of tolling operations. TSP shall notify the Joint Board at least 10
business days in advance of any scheduled closure of any toll lanes required to perform
maintenance, and no such maintenance activity shall result in a complete closure of all
toll lanes on a bridge or approach unless such closure is required in accordance with
the TCS Maintenance of Traffic Plan to prevent the loss of toll revenues. In the event
unscheduled maintenance or repair work is required in order to continue or restore the
full operation of the TCS, TSP shall perform such work as necessary on a round-the-
clock basis, regardless of weekends or holidays, provided, however, that roadside work
will not be permitted on the days of the following regional events without written
approval of the Joint Board, in its sole discretion: (i) Derby Festival Thunder Over
Louisville (roadside Installation Work may recommence at 10:00 a.m. the following
Day); and (ii) the day before (Oak’s Day) and the day of the Kentucky Derby (the first
Saturday in May; roadside Installation Work may recommence at 10:00 a.m. on the day
following the Kentucky Derby).

2.2.2. Additional Operations and Maintenance Responsibilities

(@) TSP shall collect and analyze data, and perform diagnostic analysis of
failures and trend analysis, as necessary to ensure that each of the Performance
Requirements in TR Section PR are satisfied on a continual basis, and shall report on
TCS activities in the Monthly Operations and Maintenance Report to be submitted to the
Joint Board for review and approval pursuant to TR Section TP, including operating
statistics, accuracy and availability, inventory, and such other information as requested
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by the Joint Board in such reports, and with such frequency as is specified in the TR.
TSP shall keep detailed maintenance records and inventory data to permit the Joint
Board to ascertain TSP’s compliance with the Contract Documents’ requirements and
shall furnish copies of such documents upon request, in accordance with TR Section
OM. TSP shall timely make all submittals required by the Contract Documents in
accordance with performance of the Maintenance Work, and all such submittals shall be
accurate and complete.

(b) TSP shall train new maintenance and supervisory personnel prior to
transition to operations and maintenance of the Toll Collection System by the Joint
Board or another operator. A plan for such training shall be included in the End of
Contract Transition Plan that TSP is required to deliver pursuant to TR Section TP. TSP
shall make no change in the design or configuration of the TCS as accepted by the Joint
Board without the express written consent of the Joint Board, in its sole discretion.

2.2.3. Corrective Action

@) If the minimum TCS performance levels defined in TR Section PR are not
met in any calendar month, or performance records (including any Monthly Operations
and Maintenance Report or any other performance audit report) indicate they either
have not been or will not be met, TSP shall promptly notify the Joint Board in writing and
shall take immediate corrective action to mitigate the cause at TSP’s sole cost and
expense (except TSP shall not bear the cost as expressly provided herein with respect
to (i) Latent Defects in Joint-Board Provided ETC Equipment as described in Section
13.7.1.8 or (ii) Major Spare Parts). If the immediate corrective action is unsuccessful,
TSP shall undertake a study, at its expense, to determine the causes and propose a
plan to correct the problem at TSP’s sole cost and expense.

(b) In addition to its rights in the preceding paragraph, in the event of an
emergency requiring immediate curative action or a situation which poses a significant
safety risk to the public at the roadside or a WUC, or significant potential revenue loss
(as determined by the Joint Board, in its sole discretion), the Joint Board shall have the
right, but not the obligation, to perform or have performed by third parties the necessary
work or remedy, and the costs thereof that relate to the System, the WUC, the roadside,
the Work or the services under this Agreement, shall, subject to Section 13, be borne by
TSP; provided, however, that the Joint Board shall take reasonable efforts to incur
reasonable costs in undertaking, or having a third party undertake, such work.
Alternatively, the Joint Board may deduct the amount of such costs and expenses from
any sums owed by the Joint Board to TSP pursuant to this Contract. The Joint Board
shall notify the TSP promptly of any determination by the Joint Board to make such
deduction. The foregoing shall not limit or modify the Joint Board’s rights to any
Performance Liquidated Damages and Performance Stipulated Damages that may arise
out of such failure, which are in addition to the obligations to undertake and pay for such
corrective action.
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2.2.4. Transfer of Operations and Maintenance to Joint Board at End of TCS
Operations and Maintenance Term

2.2.4.1. Training of Personnel.

TSP shall train the Joint Board personnel or the personnel of a Joint Board-
designated organization to maintain the Project, such training to be initiated at least 9
months prior to the end of the TCS Operations and Maintenance Term, in accordance
with the approved End of Contract Transition Plan required pursuant to TR Section TP.
TSP shall provide qualified instructors who will prepare the course material including the
latest modifications, equipment changes, maintenance updates, and any revised
maintenance procedures, and may enlist major Subcontractors or Suppliers to augment
TSP’s own trainers. Literature, training aids, and equipment used in training shall be
turned over to the Joint Board at the termination of the TCS Operations and
Maintenance Term. The training shall be designed with the objective that within 3
months of the start of the training, but no later than 90 Days prior to the end of the TCS
Operations and Maintenance Term, there shall be sufficient quantity of personnel
trained so that the Project (excluding Work performed exclusively at the BOS and CSC)
can be completely run without TSP’s personnel. It shall include classroom and hands-on
experience.

2.2.4.2. Continued Stocking of Parts.

At the end of the TCS Operations and Maintenance Term, the Spare Parts
Inventory shall be fully stocked and complete (including substitution with suitable
alternatives for any such Spare Parts that are obsolete). In the event that such inventory
is not fully stocked and complete, an amount equal to the cost of restocking and
completing such inventory (other than the cost of Major Spare Parts that is to be passed
through to the Joint Board), shall be deducted from any payments due TSP. The Joint
Board shall notify the TSP promptly of any such deduction. To the extent that the cost of
restocking and completing such inventory incurred by the Joint Board exceeds the
payments due TSP, such differential shall be paid by the TSP to the Joint Board within
15 Days after the date of termination of the TCS Operations and Maintenance Term.

2.2.5. Coordination of Joint Board Maintenance Activity

The Joint Board shall coordinate with TSP and notify TSP of planned inspections,
maintenance, and repairs within a Toll Zone requiring any significant management or
diversion of traffic. The Joint Board shall notify TSP at least 30 days in advance of any
scheduled repaving or other major scheduled maintenance or repair work, in such area,
and at least 10 days in advance of any less extensive scheduled inspection,
maintenance or repair work in such area.

Indiana Finance Authority/Joint Board 18. Toll Services Agreement
LSIORB Toll Services Project Request for Proposals



2.2.6. Options to Extend TCS Operations and Maintenance Term and to
Require Software Maintenance After Termination

The Joint Board shall have one TCS Operations and Maintenance Option to
extend the TCS Operations and Maintenance Term for two years, for the TCS
Operations and Maintenance Option Price specified in Exhibit C. The Joint Board shall
exercise its TCS Operations and Maintenance Option, if at all, by delivery of written
notice to the TSP of the Joint Board’s election to exercise its TCS Operations and
Maintenance Option not fewer than 90 days prior to the scheduled expiration date of the
TCS Operations and Maintenance Term. If the Joint Board exercises the TCS
Operations and Maintenance Option, the End of Contract Transition Plan shall apply to
the end of the TCS Operations and Maintenance Option Period. In addition to the TCS
Operations and Maintenance Option, the Joint Board shall have the option (“Software
Maintenance Option”), in its sole discretion, to require the TSP to continue to service
and maintain the Software, including providing updates and upgrades, from and after
the termination of this Contract, whether at the end of the TCS Maintenance and
Operations Term or as a result of an earlier termination, for so long as the Joint Board
desires to continue to use the Software in connection with the Project (the “Software
Maintenance Option Period”). The scope of the Toll System Provider’s obligations to
service and maintain the Software during the Software Maintenance Option Period, and
the terms and conditions governing the performance of such obligations, shall be
substantially the same as provided in the Contract Documents with respect to Software
maintenance during the TCS Operations and Maintenance Term, and shall include the
same services as are required of Toll System Provider to service and maintain the
Software during the TCS Operations and Maintenance Term. During the Software
Maintenance Option Period the TSP shall continue to provide the Maintenance
Performance Bond(s) and Maintenance Payment Bond as required pursuant to Section
8.1.4, and the insurance specified in Section 9, other than the insurance required
pursuant to Section 9.1.6. The Joint Board shall exercise the Software Maintenance
Option, if at all, by delivery of written notice to the TSP of the Joint Board’s election to
exercise such option at any time up to the date of termination of the Contract. If the
Joint Board exercises the Software Maintenance Option, the Parties shall in good faith
attempt to agree upon the price for such services by reference to the itemized cost for
elements of work required for Software maintenance set forth in the Price Sheets. If the
Parties cannot agree upon such price, it shall be determined pursuant to the
methodology for pricing Change Orders set forth in Section 13 of this Contract (but
during the pendency of such dispute, the TSP shall perform the services described
herein). If the Joint Board exercises the Software Maintenance Option, the provisions of
this Section 2.2.6 shall survive termination of the Contract.

2.2.7. Operations and Maintenance Work

TSP shall operate the TCS during the TCS Operations and Maintenance Term
and provide all premises, materials, services and efforts necessary to perform the
Operations and Maintenance Work in accordance with the requirements of the Contract
Documents and all approved Plans specified in TR Section TP pertaining to the
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Operations and Maintenance Work, as the same may be revised from time to time
pursuant to this Contract, the applicable approved Pass-Through Cost Items Budget,
any Change Directive, the State and the Commonwealth’s respective current traffic
control plans, the requirements of warranties and guarantees provided by suppliers,
Subcontractors and vendors, the requirements of insurance policies, applicable Laws
and Regulatory Approvals. Except for items specified as Pass-Through Cost Items in
Exhibit H, all materials, services and efforts necessary to perform the Operations and
Maintenance Work are included in the Total Toll Collection System Operations and
Maintenance Price (Years 1 through 7) set forth in the Price Sheets in Exhibit C.

2.2.8. Scope of Operations and Maintenance Work

The scope of the Operations and Maintenance Work is defined in TR Section OM
TCS Operations and Maintenance. The Operations and Maintenance Work includes all
day-to-day services required for the operation of the TCS and toll processing, collection,
violations processing and back-office violations enforcement in accordance with the TR,
and all relevant Plans approved by the Joint Board pursuant to TR Section TP, at
standards generally accepted in the toll processing and service center industry and
meeting or exceeding the Performance Requirements. TSP shall timely make all
submittals required by the Contract Documents in accordance with performance of the
Operations and Maintenance Work, and all such submittals shall be accurate and
complete. The Operations and Maintenance Work also includes provision of all
insurance, bonds, warranties, guaranties and other forms of protections required under
this Contract. The scope of the Operations and Maintenance Work shall remain in
effect for the balance of the TCS Operations and Maintenance Term, subject to such
revision, amendment and updating as may be required by the Joint Board (except if
incapable of being supported by the final system configuration as indicated in the Final
System Documentation) or as may be proposed by TSP and approved in writing by the
Joint Board. TSP from time to time may recommend modifications to the Operations
and Maintenance Work or level of service. Any such recommendation shall be
accompanied by justifications, cost modifications and clear cost-benefit analysis. If
such further changes to the Operations and Maintenance Work cause or will cause an
increase or decrease in the cost of performing the Operations and Maintenance Work,
any adjustment to the TCS Total Toll Collection System Operations and Maintenance
Price and/or the Performance Requirements shall be subject to the provisions of
Section 13.

2.2.9. CSC Pre-Toll Operations Work

The Joint Board shall give the TSP 15 days prior notice of the start of the Pre-Toll
Operations Period, which start shall be not sooner than the Pre-Toll Operations
Readiness Deadline. During the Pre-Toll Operations Period for CSC Pre-Toll
Operations Work, TSP shall perform the CSC Pre-Toll Operations Work. TSP shall
perform the CSC Pre-Toll Operations Work in accordance with the provisions of the
Contract Documents and according to the approved Project Schedule.
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2.2.10. TOC Pre-Toll Operations Work

The Joint Board shall give the TSP 15 days prior notice of the start of the Pre-Toll
Operations Period, which start shall be not sooner than the Pre-Toll Operations
Readiness Deadline. During the Pre-Toll Operations Period for TOC Operations Work,
TSP shall perform the TOC Pre-Toll Operations Work. TSP shall provide and supply all
labor, supervisory personnel, materials, equipment, Spare Parts, Software, furnishings,
supplies and other resources required for performing the TOC Pre-Toll Operations Work
according to the approved Project Schedule.

2.2.11. Operations and Maintenance Work During Balance of Term
2.2.11.1. General.

From and after the Revenue Service Date, TSP shall operate and manage the
TCS in accordance with the provisions of the Contract Documents, and TSP shall
provide and supply all labor, supervisory personnel, materials, equipment, Spare Parts,
Software, furnishings, supplies and other resources required for such Work.

2.2.11.2. Notice of Revenue Service Date.

The Joint Board shall give TSP at least 30 days prior written notice of the
expected Revenue Service Date and shall promptly notify TSP in writing thereafter of
any changes in such expected date. The actual Revenue Service Date shall be
established by the Joint Board and shall be evidenced by a Notice of Revenue Service
Commencement issued by the Joint Board to TSP.

2.2.11.3. Project Schedule.

The Project Schedule to be developed by TSP and approved by the Joint Board
in accordance with TR Section TP within 30 days after NTP, and when approved
attached to this Contract as Exhibit J, shall include scheduled dates and times for
deliverables, Progress Milestones, testing and commissioning of the TCS. TSP shall
perform the Work according to the Project Schedule.

2.2.12. Cooperation With Other Contractors
2.2.12.1. Contractor Transition, Cooperation and Coordination Plan.

TSP acknowledges that prior to the Revenue Service Date and thereafter, other
contractors, including the DB Contractor, the Developer and their respective
Subcontractors, may be working at or otherwise present on the Project Site during the
performance of Work by TSP under this Contract, and use of certain facilities may be
interfered with as a result of such concurrent activities. TSP shall cooperate with the
Joint Board and such other parties in the performance of concurrent activities, and be
responsible for reviewing and coordinating its activities hereunder with the work
schedules of other contractors and implementing the provisions of the plan and the
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concurrent operations of TSP hereunder, the DB Contractor under the DB Contract and
the Developer under the Development Contract.

2.2.12.2. Project Site Activities.

Contractor shall confine its operations at the Project Site to the areas permitted
by the Contract Documents, applicable Law and Regulatory Approvals.

2.2.12.3. Ongoing Operations and Maintenance.

TSP shall cooperate and coordinate with the Joint Board and its employees, the
States’ Parties and employees of the States’ Parties, and other contractors with respect
to the ongoing operation, maintenance, renewal and replacement of the Ohio River
Bridges Project.

2.2.13. Security and Safety
2.2.13.1. Safety and Security Procedures.

TSP shall implement the provisions of the Safety Plan and any other Plans
concerning safety and security at all times and shall ensure that TSP’s employees and
Subcontractors conduct operations at the Project Site in such a manner as to minimize
the risk of bodily harm to persons or damage to property, and to protect against
vandalism, theft, and other similar risks. Without limiting the foregoing, TSP shall
maintain, or cause to be maintained, accurate accident and injury reports and shall
inform all operating personnel of safety practices and the requirements of TSP’s safety
program, shall maintain, or cause to be maintained, a supply of suitable safety
equipment (including fire extinguishers) and enforce the use of such equipment by
operating personnel, shall promptly take all precautions which are reasonable to
safeguard against such risks and shall make, or cause to be made, regular safety and
security inspections of all TCS facilities.

2.2.13.2. Hazardous Conditions.

Whenever TSP’s operations at the Project Site create a condition hazardous to
the public, TSP shall cause to be furnished, erected and maintained such temporary
railings, barricades, lights, signs, and other devices and take such other protective
measures as are necessary to prevent accidents, damage or injury to the public, in
accordance with applicable Joint Board Standards.

2.2.13.3. Emergencies.

If an emergency threatening or resulting in disruption of TSP’s operations arises,
TSP shall immediately notify the Joint Board, and act in accordance with the applicable
State’s or Commonwealth’s (as relevant) emergency management plans and
procedures as identified in the Reference Information Documents, or provided to or
known to TSP for dealing with emergencies at the Bridges or Toll Facilities. In addition,
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TSP shall comply with any directions given by the Joint Board’s Designated
Representatives or the relevant police or patrol to remove an immediate and present
threat to the safety of life and property and shall permit the State and/or the
Commonwealth to take action to remove any condition which it believes poses an
imminent danger to public health or safety. In the event of an emergency affecting the
State and or the Commonwealth, TSP shall assist and coordinate with the State and/or
the Commonwealth as they comply with their duties, including but not limited to the
Commonwealth’s duties under KRS Chapter 39A as well as any federal declarations of
emergency, in addition to any Indiana emergency plans and statutes. The point of
contact in Kentucky for the TSP for emergency management is the KYTC Division of
Incident Management. The point of contact in Indiana for emergency management is
Managing Engineer for Corridor Operations, INDOT Department of Traffic Management
(as of the Execution Date, such individual is Edward Cox). Subject to Section 13, no
such action shall expose the Joint Board or any States’ Party to any liability or entitle
TSP to any other remedy, it being acknowledged by TSP that the States’ Parties have a
paramount public interest in providing and maintaining safe public use of and access to
the Ohio River Bridges Project facilities.

2.2.14. Toll Operations
2.2.14.1. General.

During the Operations and Maintenance Term, TSP shall be responsible for all
operations related to toll collection, violation processing, and revenue handling and
accounting in accordance with the TR, and shall furnish all staffing, supervision, support
services, data services and connections, equipment and materials necessary to perform
such Work. Toll collection shall begin at the time designated in writing by the Joint
Board on the Revenue Service Date.

2.2.14.2. Business Rules, Toll Rate Schedule; Fees and Charges.

(@)  The Joint Board, in conjunction with the Tolling Body, shall have the sole
and unrestricted right to establish and revise toll rates as often as it deems necessary or
advisable in accordance with TR Section RS and to establish separate rates for various
axle-based classifications of vehicles. All such rates and classifications shall be set forth
in a Toll Rate Schedule issued by the Tolling Body and provided by the Joint Board and
any changes to the Toll Rate Schedule shall be evidenced by notice in writing issued by
the Joint Board to TSP.

(b) TSP shall collect only those tolls which are authorized under the Toll Rate
Schedule and shall permit only such non-paid use of the Bridges as may be specifically
designated in the Toll Rate Schedule for exempt vehicles, if any.

(©) The Joint Board shall provide the initial Toll Rate Schedule at least 90
days prior to the scheduled Revenue Service Date, and any revisions thereto shall be
provided to TSP no less than 30 days prior to the effective date thereof.
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(d)  To the extent not governed by the Toll Rate Schedule, the Joint Board,
through the Tolling Body, shall have the exclusive right to set and change from time to
time the types and amounts of fees and charges to be imposed on customers. The
Joint Board shall notify TSP in writing of established fees and charges and changes
thereto, and TSP shall in turn notify transponder and video account customers by
approved methodologies and correspondence in a format approved by the Joint Board.
TSP shall collect only those types and amounts of account customer fees and charges
that are authorized by the Joint Board through the Tolling Body.

(e)  The Joint Board shall have the sole and unrestricted right, as often as it
deems necessary or advisable, to revise, amend, revoke, modify or supplement the
Business Rules, and all Plans that relate to collection and enforcement of tolls charged
for the Bridges in accordance with TR Section TP, and to change the toll collection
policies and procedures described in such Business Rules and Plans. Any revisions to
the Business Rules shall be provided to TSP no less than 30 days prior to the effective
date thereof, except for such changes which are necessitated by Law, emergency or
safety. TSP shall conform its services to any changes in such policies and procedures
that are established in writing by the Joint Board on the effective date of any such
change in policies and procedures. The Joint Board shall consult with the TSP
regarding any changes the Joint Board desires to make to the approved Business
Rules, and if the Joint Board desires any change to a practice or procedure other than
those that are Configurable or that are required by the Technical Requirements, the
Joint Board shall submit a Request for Change Proposal pursuant to Section 13.

2.2.14.3. Deposit and Transmittal.

TSP shall be entrusted with the responsibility for handling funds of others,
documenting financial transactions and maintaining the integrity of financial records in
accordance with TR Sections CS-Customer Service, and FR Financial Requirements,
and for maintaining certain Project accounts and transferring funds as provided in
Section 5. TSP shall have a fiduciary duty to the Joint Board, the States’ Parties and
users of the Bridges, and shall institute all necessary and proper mechanisms for
custody and administration over funds and revenues. Project Gross Revenues are
public funds. TSP shall collect all Gross Revenues resulting from the performance of
Operations and Maintenance Work hereunder and shall hold such Gross Revenues in
trust for the Joint Board until deposited into the accounts specified to receive the same
in accordance with the provisions of Section 5, the Flow of Funds Diagram set forth in
Attachment C-3 to the TR, and the Custody and Revenue Control Contract to be
entered into among the Custodian, the Revenue Control Manager, KPTIA and IFA and
TSP, substantially in the form of Exhibit O.

2.2.14.4. Violation Processing.

(@) Subject to the limitations of applicable Law, TSP shall perform all functions
necessary to process and enforce toll violations recorded by the BOS in accordance
with the applicable provisions of TR Sections CS and BO, the approved Business
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Rules, and the CSC Operations Plan. The Business Rules shall establish procedures
pursuant to which the TSP shall administer and process all hearings and appeals and
support collection of Violations through administrative hearings or traffic courts in the
State and the Commonwealth. The TSP shall consult with the Joint Board promptly
upon receipt of any Violator’'s request for administrative review, and shall notify the Joint
Board of egregious, chronic violators (as such concepts are articulated or defined
through the Business Rules or Joint Board policy), and shall periodically provide a list of
such violators to the State and the Commonwealth as provided in the TR. The Joint
Board shall have sole discretion to direct that the TSP proceed with or settle any such
matter.

(b) If TSP charges a toll, fine or penalty in excess of the applicable rate set
forth in the then effective Business Rules, the amount by which the actual charge
exceeds the established toll, fine or penalty shall constitute an overcharge. An
overcharge shall be returned to the toll customer, where possible, and otherwise shall
become the property of the Joint Board. The procedure for refunding overcharges shall
be specified in the approved Business Rules consistent with TR Section FR. The
Business Rules shall define circumstances in which the Joint Board shall authorize the
reduction, compromise and settlement of amounts owed to the Joint Board by Violators.
Any reduction, compromise and settlement of an amount owed to the Joint Board in
circumstances other than those defined as preauthorized in the Business Rules shall be
subject to the Joint Board’s prior written approval. If TSP charges a Violator a toll, fine
or penalty which is less than the applicable rate set forth in the then effective Business
Rules, or is short of funds in its daily reconciliation, then, unless such reduction was
attributable to circumstances defined to be preauthorized by the Joint Board, or TSP
obtains the Joint Board’s prior written consent to compromise a claim, the amount by
which the actual charge or deposit is less than the authorized charge or deposit shall
constitute a shortage, and an amount equal to the shortage shall be promptly deposited
by TSP into the Custodian Account. If such deposit is not made, the Joint Board shall
be authorized to deduct the amount of such shortage from its payment of sums
otherwise owing to the TSP pursuant to this Contract. In the event of any discrepancy
between the Joint Board’s and TSP’s records regarding the number and types of
Violations, the Joint Board’s records shall control, subject to dispute resolution pursuant
to Section 19.

2.2.14.5. Motorist Privacy.

(@) TSP acknowledges and agrees that privacy of the customers is of
paramount importance to the Joint Board and the traveling public. TSP shall provide
systems and procedures designed to maintain the toll account and travel records of
users of the Bridges as confidential information and in compliance with applicable Laws
on notice of privacy practices.

(b)  All customer information and data to which TSP may have access or
which TSP may obtain in connection with performance of the Work hereunder, and
other Project information generated in connection with this Contract, is and shall be the
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sole property of the Joint Board. TSP shall at all times maintain the strict confidentiality
of such information. TSP shall have no right to sell, transfer, disclose or otherwise use
such information for any purpose other than in performance of its duties hereunder.
TSP acknowledges that the Project Data and other material and information that may
come into its possession or knowledge in connection with this Contract or its
performance may consist of information that identifies an individual who is a patron of
the Bridges and that is exempt from disclosure to the public or other unauthorized
persons under KRS 61.870 to 61.884, Indiana Code 9-21-3.5-13, or other applicable
Laws (“Personally Identifiable Information”). Personally Identifiable Information includes
any information collected or received from or about any person who is assessed a toll,
including things such as names, addresses, Social Security numbers, e-mail addresses,
telephone numbers or other contact information, payment information, financial profiles,
credit card information, driver’s license numbers, law enforcement records, trip data and
any other information that relates to any of these types of information. TSP shall
comply with all applicable Laws and Business Rules pertaining to confidentiality,
privacy, handling, retention, reporting and disclosure, and limiting or restricting
collection, use or dissemination of Personally Identifiable Information. TSP agrees to
hold Personally Identifiable Information in strictest confidence and not to make use of
Personally Identifiable Information for any purpose other than the performance of this
Contract, including toll violation processing and collection, to release it only to the Joint
Board if requested, to authorized agents, employees or Subcontractors requiring such
information for the purposes of carrying out this Contract, to authorized collection
agencies as necessary to assist their collection of toll violations, or to the Indiana State
Police or Kentucky State Police as necessary to assist its enforcement of toll violation
traffic infractions, and not to release, divulge, publish, transfer, sell, disclose, or
otherwise make it known to any other party without the Joint Board’s express prior
written consent in its sole discretion or as provided by applicable Laws. TSP agrees to
release such information or material only to agents, employees, or to Subcontractors
who have signed a nondisclosure agreement, the terms of which have been previously
approved by the Joint Board in its good faith discretion. TSP agrees to implement
physical, electronic and managerial safeguards to prevent unauthorized access to
Personally ldentifiable Information and to implement destruction of records containing
Personally Identifiable Information in accordance with the records retention provisions of
the Contract Documents.

(c) Immediately upon expiration or termination of this Contract, TSP shall, at
Joint Board’s option: (i) certify to the Joint Board that TSP has destroyed all Personally
Identifiable Information; or (ii) return all Personally Identifiable Information to the Joint
Board; or (iii) take whatever other steps the Joint Board reasonably requires of TSP to
protect Personally Identifiable Information.

(d)  The Joint Board’s rights to audit and inspect under Section 20 shall
include the right to monitor, audit and investigate TSP’s books and records concerning
Personally Identifiable Information.
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(e) TSP shall disclose in writing to each user of the Bridges for whom TSP
holds Personally Identifiable Information TSP’s policies regarding privacy of Personally
Identifiable Information, consistent with this Section. Such disclosure shall be posted on
the Project Website through which patrons establish toll accounts in conspicuous
fashion. TSP shall comply with the provisions of any applicable Law, including
provisions on the content of disclosures and when disclosure must be given, in lieu of
the disclosure requirements of this Section. The content of the form of disclosure, and
any changes thereto that TSP may make from time to time, shall be subject to the Joint
Board’s prior written approval.

2.2.14.6. ETC Customer Statements.

TSP shall maintain individual account balances and other information for, and
provide individual account statements to, ETC customers as required in TR Sections CS
and BO and the approved Business Rules. TSP shall define the proposed forms of all
notices and outgoing correspondence required to be prepared by TSP. The final format
of all required form letters and standard correspondence shall be subject to the Joint
Board’s written approval in advance of use.

2.2.14.7. Coordination with Other Interoperable Projects.

TSP will process all E-ZPass Interoperable Transactions in accordance with the
Joint Board’s protocols, the approved Business Rules with respect to Interoperable
Transactions, and TR Sections SA and BO.

2.2.15. Customer Service Centers

TSP shall establish, furnish, operate and maintain the Customer Service Center
identified in the Proposal and two WUCs, in accordance with TR Section CS Customer
Service. Each such facility shall be established, staffed and in operation by the Pre Toll
Operations Readiness Deadline. Where TSP leases any such facility, it shall do so in
its own name, at its cost, but shall provide that each such WUC lease shall be fully
assignable to the Joint Board as set forth in Section 2.3.10 at no cost to the Joint Board
and with liability and obligations thereunder accruing to the Joint Board only after the
assignment of such lease to, and the assumption thereof by, the Joint Board. The TSP
shall provide the Joint Board with designated work space in the CSC for the Joint
Board’'s use on an as-needed basis in accordance with TR Section CS. The Joint
Board reserves the right to approve or disapprove the leased facility and the terms of
the lease prior to the TSP entering into the lease.

2.2.16. Procurement and Inventories
2.2.16.1. Procurement Services.

Subject to the Joint Board’s right to conduct its own procurement pursuant to
Section 2.6 with respect to Pass-Through Cost Items, TSP shall procure and obtain all
supplies, tools, Spare Parts, vehicles, consumables, furnishings, and replacement
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equipment and materials (other than the Joint Board-Provided ETC Equipment,
consisting of readers, antennae and other equipment supplied by the ETC Contractor as
specified in Exhibit L) necessary for the operation and maintenance of the TCS. All
such equipment, materials and Spare Parts purchased or requisitioned shall be of a
guality consistent with Good Industry Practices or as otherwise specified in the TR and
the applicable Plan, and shall be warranted by the Supplier in accordance with the TR,
and if not specified, consistent with Good Industry Practices, and shall not disclaim the
implied warranties of merchantability or fithess for a particular purpose. TSP shall
obtain and maintain an inventory of supplies, materials, and Spare Parts at the Project
Site in sufficient quantities to ensure the continuous operation of the System.

2.2.16.2. Inspection and Handling.

Supplies, materials, tools, Spare Parts and equipment procured by TSP or
otherwise obtained for use in the performance of Work shall be new, and shall be
inspected or tested by TSP in accordance with normal applicable industry practices, and
any evident defects or deviations shall be noted and handled appropriately. TSP shall
promptly return, or cause to be returned, rejected items to the Supplier for credit or
replacement. TSP shall ensure the maintenance of safe, secure and segregated
storage areas at the Project Site for all supplies, materials, tools, equipment and Spare
Parts, and at the approved Warehouse Facility provided pursuant to TP Section TO.
TSP shall maintain a system of records to identify each item, its cost, quantity and
storage location accessible through the items provided pursuant to TP Section TO; and
issuance of items from inventory shall be made under specific work orders pursuant to a
work order system to be approved by the Joint Board. TSP shall notify the Joint Board
when the TSP receives shipments of Spare Parts so that the Joint Board may, in its
discretion, verify and approve that the Spare Parts have been received and properly
entered into the MOMS. Within 14 days of request by the Joint Board, TSP shall cause
to be performed a complete physical inventory of such items at the Project Site, and
shall provide a report thereof to the Joint Board, together with a reconciliation to the
preceding such report.

2.2.16.3. Passage and Warranty of Title.

Title to all supplies, tools, Spare Parts, vehicles, consumables, furnishings,
equipment and other materials purchased or provided by TSP pursuant to Section
2.2.16.1 shall pass to and vest in the Joint Board without further action of the Parties as
provided in Section 10.1. TSP warrants good title to all such items purchased or
provided by TSP hereunder and warrants that title when it passes to and vests in the
Joint Board as provided herein shall be free and clear of any liens, charges, security
interests, encumbrances and rights of other persons arising as a result of any actions or
failure to act of TSP, its Subcontractors or their respective employees, agents or
representatives. Notwithstanding the foregoing, this Section shall not apply to title
relating to Software, which shall be governed by Section 20.5 and Section 20.6.
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2.3 General Obligations of TSP

TSP, in addition to performing all other requirements of the Contract Documents,
shall:

2.3.1. Furnish all design, configuration and other services, provide all materials,
equipment and labor and undertake all efforts necessary or appropriate (excluding only
those materials, services and efforts which the Contract Documents expressly specify
will be undertaken by the Joint Board or other Persons): (a) to construct, configure,
fabricate, assemble, install and integrate the TCS and maintain it during installation and
construction in accordance with the requirements of the Contract Documents, the
Project Schedule, all Laws, all Governmental Approvals, the approved Plans required
pursuant to TR Section TP, and all other applicable safety, environmental and other
requirements, taking into account the applicable constraints affecting the Project, so as
to meet each of the TCS Completion Deadlines, and (b) otherwise to do everything
required by and in accordance with the Contract Documents.

2.3.2. At all times, provide a Program Manager, approved by the Joint Board who
(a) will have full responsibility for the prosecution of the Work, (b) will act as agent and
be a single point of contact in all matters on behalf of TSP, and (c) will be available to
execute instructions and directions received from the Joint Board or its Authorized
Representatives.

2.3.3. Comply with all conditions imposed by and undertake all actions required by
and all actions necessary to maintain in full force and effect all Governmental Approvals
applicable to the Work.

2.3.4. Provide such assistance as is reasonably requested by the Joint Board in
dealing with any Governmental Entities and in prosecuting and defending lawsuits,
administrative hearings and other official proceedings, in any and all matters relating to
the Project. Such assistance may include providing information and reports regarding
the Project as well as executing declarations and attending meetings and hearings.
This provision is not intended to require TSP to provide legal services for the benefit of
the Joint Board, except as required to perform the collection agency services described
in TR Sections CS and BO.

2.3.5. Comply with, and ensure that all Subcontractors comply with, all
requirements of all applicable Laws, including Environmental Laws, the Americans with
Disabilities Act of 1990 (42 U.S.C. § 12101 et seq.), including any amendments, and the
federal requirements set forth in Exhibit F and, upon the Joint Board’s request, furnish
satisfactory proof of such compliance.

2.3.6. Cooperate with the Joint Board, the States’ Parties, the DB Contractor, the
Developer, the Joint Board’s consultants, and Governmental Entities with jurisdiction
over the Project in performing oversight and conducting inspections during the
construction, installation, testing, integration and verification of the TCS and other
matters relating to the Work.

Indiana Finance Authority/Joint Board 29. Toll Services Agreement
LSIORB Toll Services Project Request for Proposals



2.3.7. Pay, prior to delinquency, all applicable federal, State and local sales,
excise, consumer, use and similar taxes, property taxes and any other taxes, fees,
charges or levies imposed by a Governmental Entities, whether direct or indirect,
relating to, or incurred in connection with, the performance of the Work.

2.3.8. Mitigate delay to the Project and mitigate damages due to delay in all
circumstances, to the extent possible, including by resequencing, reallocating, or
redeploying TSP’s forces to other work, as appropriate.

2.3.9. At all times permit Joint Board’s designated personnel to have free and
unrestricted access to the Toll Facilities and to all portions of the TCS for monitoring,
inspection, testing, observation, traffic management and other purposes, and TSP shall
cooperate with the Joint Board with respect thereto. The Joint Board shall also have
access at all reasonable times to all records, accounts, logs, reports and other
documents and materials maintained by TSP in connection with the Work. The Joint
Board shall perform its inspections and reviews at the Toll Facilities in compliance with
TSP’s safety and security procedures, and in a manner intended to minimize
interference with TSP’s activities.

2.3.10. Enter into leases for the Warehouse Facility and each Walk-up Center, and if
TSP elects to create an independent CSC exclusively for the Project, the CSC, in its
own name, subject to the prior written approval of the Joint Board, and shall maintain
such leases in good standing on a continuous basis during the Term. Any amendment,
modification or termination of the initial leases shall be subject to the Joint Board’s prior
written approval, in its sole discretion. Each such lease shall include the following
requirements: (i) the Joint Board or any States’ Party shall be a permitted assignee; (ii)
the Landlord shall notify the permitted assignee in case of any default by TSP and the
permitted assignee shall have the right but not the obligation to cure such default; (iii)
the lease shall not be terminated or amended or modified to shorten the term, change
any monetary terms, obligations or liabilities of the permitted assignee, without the
permitted assignee’s consent; (iv) the permitted assignee shall be named as a third-
party beneficiary; and (v) the permitted assignee shall have the right to assume the
lease (or step-in) in its own name or in name of a nominee, designee, affiliate or non-
affiliate and shall only be responsible for such obligations and liabilities accruing from
and after the date of the assumption.

24 TSP Representations, Warranties and Covenants
TSP represents, warrants and covenants that:

2.4.1. TSP and its Subcontractor(s) have, and throughout the term of this Contract
shall maintain, all required professional ability, skills and capacity to perform the Work,
and shall perform it in accordance with the requirements contained in the Contract
Documents.

2.4.2. TSP has evaluated the procedures specified herein with respect to
determining the Contract Price, Completion Deadlines, Performance Requirements,
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Delay Liquidated Damages, Performance Liquidated Damages and Performance
Stipulated Damages, and has reasonable grounds for believing, and does believe, that
completion of the TCS Installation Work for the Total Toll Collection System Capital
Price, and completion of the Operations and Maintenance Work for the Total Toll
Collection System Operations and Maintenance Price and within their respective
Completion Deadline(s) will be feasible and practicable, and the Delay Liquidated
Damages, Performance Liquidated Damages and Performance Stipulated Damages
provided for in the Contract Documents with res